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RIDER G - SOFTWARE LICENSE AND SYSTEM MAINTENANCE 

1. General 

Configurations, hierarchy schemes, source code, machine code, or all other modifiable 
aspect of the system (including documentation for any of the foregoing) that is delivered 
under this Agreement shall be henceforth known as a “Software Product”. 

2. License Grant 

(a) Subject to the provisions of this Agreement, including all Riders thereto, Contractor 
hereby grants to CalPERS and CalPERS hereby accepts from Contractor, a fully-
paid perpetual, nonexclusive license to use the Software Products listed in Rider B 
and C and further described in Contractor’s technical specifications, upon 
installation and acceptance by CalPERS. 

(b) The license granted above authorizes CalPERS to use the Software Products 
anywhere in the world.  Unless expressly stated on a Rider, CalPERS is not limited 
in the number of machines on which CalPERS may operate the Software Products. 

(c) CalPERS and its contractors and agents may use the Software Products in the 
conduct of CalPERS business.  CalPERS may not use any Software Product as 
part of a service bureau, network or time sharing facility extended to third parties 
for monetary or other compensation. 

(d) Rider G applies to the Software Products in which Contractor alone has a 
proprietary interest, as well as to Software Products in which third party vendors 
have the sole proprietary interest, or a partial propriety interest. 

(e) In the event of a conflict between provisions in Rider G and standard licenses of 
third party commercial products listed in Rider C, Rider G shall prevail unless 
CalPERS otherwise agrees in writing. 

3. Right to Copy or Modify 

(a) CalPERS will not distribute any Software Product or make any commercial use of a 
Software Product. 

(b) CalPERS is authorized to make and retain copies of the Software Products in non-
printed, machine-readable form, to be used for any proper CalPERS purpose.  
Unless expressly stated on a Rider, CalPERS is not limited in the number of copies 
of a Software Product that CalPERS may make.  All proprietary notices, logos, 
copyright notices, and similar markings shall be retained on all copies maintained 
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by CalPERS.  In addition, CalPERS may freely copy documentation for Software 
Products for the internal use of CalPERS and its contractors and agents. 

(c) Riders B and C specify for each Software Product whether or not CalPERS will 
receive source code for the Software Product.  If CalPERS is to receive source 
code for a Software Product, Riders B and C also specify whether CalPERS will 
receive the source code upon delivery of the Software Product, or only upon 
release from escrow. 

(d) If the relevant Rider states that CalPERS will receive source code upon delivery of 
a Software Product, Contractor shall deliver source code for the Software Product 
to CalPERS when the Software Product is first delivered, and shall keep the 
source code current by delivering to CalPERS source code for all changes made 
as part of Warranty, Maintenance, Knowledge Transfer, or Enhancements. 

(e) If the relevant Rider specifies that CalPERS will receive source code, but not when 
a Software Product is first delivered, Contractor shall deposit the source code in 
escrow with an escrow agent reasonably acceptable to the parties located in 
California.  Contractor shall keep the source code current by delivering to the 
escrow agent source code for all changes made as part of Warranty, Maintenance, 
Knowledge Transfer, or Enhancements.  The escrow agreement shall provide for 
release of source code to CalPERS upon the occurrence of conditions customarily 
defined in such agreements. 

(f) CalPERS will not receive source code for a third party Software Product or have 
the source code for that product deposited into escrow if CalPERS and Contractor 
expressly agree in writing that this will be the case with respect to that Software 
Product, as reflected in Rider B, Rider C, or elsewhere. 

(g) Until such time as CalPERS is properly in possession of source code for a 
Software Product, CalPERS agrees not to disassemble, decompile, decode, or 
otherwise reverse engineer or attempt to reconstruct or discover any binary 
executable code or underlying algorithms for the Software Products. 

(h) At such time as CalPERS is properly in possession of source code for a Software 
Product, CalPERS may modify the product for CalPERS own use.  However, 
Contractor shall not be responsible for defects of malfunctions occurring as a result 
of CalPERS modification of source code. 

4. Definitions for Warranty, Knowledge Transfer, Maintenance and Enhancements 

(a) Warranty activities are defined as correction of defects in products and 
deliverables following acceptance and deployment to a production status for 
defined product scope.  Warranty activities shall include activity to ensure the 
requirements are understood, products and deliverables are updated, designed, 
built, tested, and accepted to reflect the new production status.  Warranty Period 
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shall not begin until Final System Acceptance.  Products placed in production prior 
to Final System Acceptance shall be maintained and repaired as part of the 
development process. 

(b) Maintenance is defined as the activities to correct defects following the warranty 
period.  Maintenance activities shall include activity to ensure the requirements are 
understood, products and deliverables are updated, designed, built, tested, and 
accepted to reflect the new production status.   

(c) Knowledge Transfer is the activity to prepare CalPERS personnel to maintain and 
operate the new system.  Knowledge Transfer shall include activities to support 
new applications or systems introduced into production as well as support for 
training to internal and external users of the production system. 

(d) Enhancements include activities to improve products and deliverables considered 
not within defined product scope for the PSR Project, but necessary to meet 
desired operational needs.  Enhancements shall include activities to ensure the 
requirements are defined and that products and deliverables are designed, built, 
tested, and accepted.  Enhancement activities shall include regression testing and 
correction of problems introduced to production baseline systems by the 
enhancement activities.  The Enhancement effort incorporated into the Agreement 
shall be available at the discretion of CalPERS and expended only upon CalPERS 
written authorization. 

5. Detailed Maintenance Obligations 

(a) Maintenance will be performed by Contractor without additional charge during the 
Warranty period.  Defects discovered by CalPERS in the Software Products will be 
handled by the following procedure: 

(1) Defects in Software Products as verified by Contractor will be corrected by 
providing a new copy of said Software Products (or of the affected portions) 
in binary form.  Source code reflecting the correction will be delivered to 
CalPERS if CalPERS has source code for the Software Product, or to the 
source code escrow for the Software Product if the source code is in 
escrow.  Contractor is responsible for assisting CalPERS with the 
implementation of the corrections into the specified CalPERS production 
environment. 

(2) The severity of the defect shall be determined by CalPERS according to 
the Severity Level definitions specified in Rider D, Table D-3. 

(3) Contractor shall make every effort to correct defects in the order of priority 
of the assigned Severity Level.  Severity Level 1 and 2 defects will be 
addressed ahead of severity 3 and 4 defects. 
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(4) Contractor shall begin efforts to correct identified Software Product defects 
within the timeframe specified in Rider D, Table D-3 for the severity as 
agreed in Section 5(a) (2) above. 

(5) Contractor shall provide weekly status information on the progress and 
status of all identified defects. 

(6) If Contractor is called upon by CalPERS to correct a defect caused by 
CalPERS negligence or modification, CalPERS supplied data or 
equipment, or operator failure, or due to any other cause and not inherent 
in the original Software Products, Contractor reserves the right to charge 
CalPERS for such services on a time and material basis at Contractor’s 
standard published rates. 

(7) For software defects determined to be a Severity Level 1, Contractor will 
acknowledge receipt of the defect within 1 hour of notification during the 
Principal Period of Maintenance (PPM) specified in Rider F. 

(8) Due diligence must be provided by Contractor to ensure that the software 
defect is corrected as soon as possible. 

(9) If Contractor does not successfully resolve a Severity Level 1 Maintenance 
defect to CalPERS satisfaction then the defect will be escalated in 
accordance with the project governance.  It is the responsibility of 
Contractor to demonstrate to CalPERS that every effort is being made to 
correct the defect as soon as possible. 

(b) Contractor must perform regression testing to ensure that a defect correction does 
not adversely impact other components of the system. The results of these tests 
must be available for review when requested by CalPERS. 

6. Effect of Termination 

(a) Upon termination of this Agreement at an Off-Ramp, or by CalPERS at CalPERS 
option, or by CalPERS for Contractor default, CalPERS will retain its license for all 
Software Products and modifications for which Contractor has invoiced CalPERS 
and for which CalPERS has paid. 

(b) In case CalPERS terminates the Agreement at any Off-Ramp after the first 
Off-Ramp, or terminates the Agreement at CalPERS option, or terminates the 
Agreement for Contractor default, and if the services that Contractor has 
satisfactorily performed in accordance with this Agreement include the delivery of a 
finished or unfinished Software Product, CalPERS will retain its license to such 
finished or unfinished Software Product after making proper payment for the 
services as provided in this Agreement. 
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7. Future Software Product Releases 

If an improved version of a Software Product listed in Riders B and C is developed (other 
than those described in Contractor’s technical specifications) before the Software Product 
is delivered to CalPERS, and is made available to other licensees, the improved version 
will be made available to CalPERS, at CalPERS option, provided that such version is 
operable on the same computer configuration. The charge for upgrading to the improved 
version will be no more than the upgrading price charged to other licensees with 
comparable product versions.  

8. Survival of Terms 

The license rights and obligations of CalPERS under this Rider G shall survive the 
termination of this Agreement. 

 

Insert Cost Table VII.8 Ongoing Software Maintenance/License Cost and Cost 
Table VII.9 Ongoing System Support and Operations QBP Staff Cost in this location.  All cost 
columns must contain “XXX” in place of the actual costs. 

 


